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Overview  of  the  Course 

The  primary  aim  of  this  course  is  to  develop  doctrinal  fluency  in  the  following  areas  of 
Ontario  securities  regulation: 

•  the  history  and  philosophy  of  securities  regulation  in  Canada; 

•  public  distributions  of  securities  by  prospectus; 

•  stock  exchange  listing  and  stock  exchange  regulation  of  listed  companies; 

•  continuous  disclosure  obligations  of  reporting  issuers; 

•  electronic  communications  and  the  Internet; 

•  registration  of  market  intermediaries 

•  the  closed  system  and  distributions  exempt  from  the  registration  and 
prospectus  requirements;  and 

•  insider  trading. 

In  addition  to  developing  doctrinal  fluency  in  these  areas,  we  will  examine  the  extent  to 
which  the  existing  and  proposed  rules  and  requirements  can  be  improved  upon.  We  will 
also  examine  the  structural  and  competitive  issues  facing  the  Canadian  capital  markets. 
The  main  focus,  however,  will  be  on  developing  an  understanding  of  the  statute  and 
related  regulations  and  rules. 

Evaluation 

Your  grade  for  this  course  will  be  based  on  a  3 -hour  open  book  final  examination  during 
the  examination  period.  The  exam  will  be  a  combination  of  short  answer  and  essay 
questions. 

Course  Web  Page 

I  will  be  using  the  TWEN  facility  maintained  by  Westlaw/eCARSWELL.  Go  to 
http://www.westlawecarswell.eom/lawschool/Q  and  click  on  “TWEN:  The  West 
Education  Network”  on  the  right-hand  side  of  the  page.  Log  in  using  the 
Westlaw/eCARSWELL  student  password  that  you  got  from  the  library. 

YOU  NEED  TO  REGISTER  ON  TWEN  TO  HAVE  ACCESS  TO  THIS  FACILITY. 
You  should  register  ASAP  because,  after  about  mid-September,  I  will  be  sending  e-mails 
only  through  TWEN  -  so  if  you’re  not  registered,  you  won’t  get  these  e-mails. 

TWEN  gives  you  on-line  access  to  the  course  syllabus,  course  materials  (at  least  the  ones 
that  I  have  in  electronic  format),  related  articles,  web  links,  etc.  It  will  also  enable  you  to 
view  announcements  related  to  the  course.  I  will  also,  from  time-to-time,  post  topical 
newspaper  articles  and  whatever  else  I  am  moved  to  post  by  the  whim  of  the  moment. 
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TWEN  also  allows  you  to  post  questions  related  to  the  course,  and  me  to  answer  them. 
TWEN  allows  everyone  in  the  course  to  see  both  the  question(s)  and  the  answer(s).  I 
have  archived  and  made  available  all  of  the  questions  previously  asked  by  students  in  this 
course  (at  least  for  the  past  several  years).  Before  you  ask  a  question,  you  might  want  to 
check  to  see  if  someone  has  already  asked  it  (although  you  might  want  to  re-ask  the 
question  to  make  sure  that  my  answer  is  fully  up  to  date). 

Finally,  TWEN  provides  a  chat  room  facility  so  that  you  can  duke  it  out  with  your  fellow 
students  over  subtle  (or  not-so-subtle)  points  of  law  in  real  time.  Just  get  yourself  in 
Doonesbury  space  (“By  God,  I  Love  the  Law!  ”) 

Materials 

The  following  are  the  required  materials  for  the  course: 

STATUTORY  MATERIALS 

•  CCH  Annotated  Ontario  Securities  Legislation,  28th  ed.,  2009.  Given  the 
cost,  people  sometimes  ask  me  if  they  can  use  a  different,  or  an  older  version. 

You  can  do  that,  but  there  are  two  disadvantages:  i)  When  a  refer  to  a  provision  in 
class,  I  will  often  refer  you  to  a  specific  page;  if  you  don’t  have  this  edition,  you 
won’t  be  able  to  flip  immediately  to  that  page;  ii)  Older  versions  will  not  be 
entirely  up  to  date.  The  latter  is  not  a  problem  for  most  of  the  course  stuff,  but 
you  don’t  want  to  end  up  using  the  wrong  version  of  a  policy  or  national 
instrument  on  the  exam  (so  if  you  use  an  older  version,  you’ll  have  to  make  sure 
that  you  supplement  that  with  more  recent  materials  where  necessary). 

•  You  can  also  use  on-line  materials.  One  source  is  the  Ontario  Securities 
Commission  website,  where  you  can  access  to  Ontario  Securities  Act  (at 
http://www.e-laws.gov.on.ca/html/statutes/english/elaws  statutes  90s05  e.htm); 

the  General  Regulation  under  the  Act  (at  http://www.e- 
laws.gov.on.ca/html/statutes/english/elaws  statutes  90s05  e.htm),  and  the 
various  policies,  national  instruments  etc.  (at 
http://www.osc.gov.on.ca/Regulation/Rulemaking/rm  index.isp). 

•  If  you  use  on-line  material  during  class,  you’ll  still  have  to  find  something  to  take 
with  you  into  the  exam,  since  you  won’t  be  able  to  reference  on-line  materials.  If 
you  can  print  out  stuff  cheaply,  then  you  could  always  print  out  the  various 
materials  that  we  use,  although  that  will  necessarily  take  a  certain  amount  of  time. 

NOTE:  If  you  want  to  check  on  the  status  of  any  given  policy  statement,  national 
instrument,  etc.,  go  to 

http://www.osc.gov.on.ca/Regulation/StatusSummaries/ss  index.isp,  which  has  the 
“status  summaries”  of  all  of  the  different  instruments.  Click  on  the  latest  “Table  of 
Concordance  and  List  of  New  Instruments”. 
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OTHER 

•  Jeffrey  g.  Macintosh  and  Christopher  C.  Nicholls,  Securities  Law  (Irwin, 

2002)  (“M  &  N”); 

•  Supplementary  Casebook;  and 

•  additional  stuff  that  I  will  post  on  TWEN. 

My  Information 

You  can  reach  me  by  e-mail  at  i.macintosh@utoronto.ca.  My  office  telephone  number  is 
416  978-5795.  As  noted  above,  you  can  also  post  questions  via  the  TWEN  facility. 

Office  Hours 

I  do  not  have  specific  office  hours,  but  you  should  feel  free  to  e-mail  me  to  discuss 
anything  related  to  the  course  or  to  set  up  a  meeting. 

Topics  and  Readings 


Abbreviations  in  “Statutory  Materials”  Column 


CP: 

CSA  Notice: 
MI: 

NI: 

NP: 

OSA: 

OSA  Reg.: 
OSC  Notice: 
OSC  Policy: 
OSC  Rule: 


Ontario  Securities  Commission  Companion  Policy 

Canadian  Securities  Administrators  Notice 

Multilateral  Instrument 

National  Instrument 

National  Policy 

Securities  Act  (Ontario) 

Regulation  1015  under  the  (Ontario)  Securities  Act 
Ontario  Securities  Commission  Notice 
Ontario  Securities  Commission  Policy  Statement 
Ontario  Securities  Commission  Rule 


Module 

Topic 

Statutory  Materials 

TWEN 

M  &  N 

Casebook 

Course  Overview 

•  none 

•  none 

•  none 

•  none 

la 

Corporate  Finance  Basics, 
Canadian  Capital  Markets, 
and  Market  Efficiency 

•  none 

•  none 

•  ch.  1 

•  pp.  1-27 

lb 

History  and  Competing 
Philosophies  of  Securities 
Regulation 

•  OSA  ss.  1.1, 2.1 

•  none 

•  none 

•  pp.  28-47 

2 

Constitutional  Basis  of 
Securities  Regulation 

•  none 

•  none 

•  none 

•  pp.  48-86 

3 

Securities  Regulatory 
Structure 

•  OSA  ss.  3-9,  122, 
127,  128,  143- 
143.12,  147 

•  CSA  Staff  Notice 
11-312:  National 
Numbering 

System 

•  none 

•  PP- 
69-89 

•  none 
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1  Module 

Topic 

Statutory  Materials 

TWEN 

M  &  N 

Casebook 

4 

What  is  a  “security”? 

•  OSAs.  1(1) 
“security” 

•  none 

•  PP- 
23-48 

•  pp.  87-113 

5 

“Trade”,  “Distribution”, 
and  “Reporting  Issuer” 

•  OSAss.  1(1) 
“trade”, 
“distribution”, 
“reporting  issuer” 

•  OSA  ss.  25,  53,  72 

•  none 

•  PP- 
55-62 

•  PP- 
254- 
255 

•  none 

6 

Public  Distributions  of 
Securities 

(see  following  sections) 

6a 

The  Prospectus  Process 
and  Timelines 

•  prospectus 
requirement 

•  prospectus  process 
(i.e.  timelines, 
including  waiting 
period,  cooling-off 
period,  and  closing) 

•  OSAss.  52-71 

•  none 

•  PP- 
139- 
161 

•  pp. 114-127 

6b 

Initial  Public  Offerings 

•  NI  41-101  — 
Prospectus 
Disclosure 
Requirements 

•  none 

•  none 

•  pp.  128-233' 

6c 

Civil  Liability  For 
Misrepresentation  in  a 
Prospectus 

•  “Misrepresentation” 

•  “Material  Fact”  and 
“Material  Change” 

•  “Due  diligence” 

•  OSAss.  1(1) 
(definitions  of 
“associate”, 
“insider”, 

“material  fact”, 
“material  change”) 

•  OSAss.  71,  130, 
132, 133, 138 

•  none 

•  PP- 
161- 
165 

•  pp.  234-280 

6d 

Prospectus  Offerings 
by  seasoned  issuers: 
the  “POP”  or  “short 
form  prospectus” 
system 

•  NI  44-101  (“Short 
Form  Prospectus 
Distributions”), 

Parts  1. 1-1.6,  2.1, 
2.2,  3,  4  (skim  the 
last  part) 

•  Form  44-101F1, 
item  1 1 

•  none 

•  none 

•  pp.  281-282 

6e 

Bought  Deals 

•  NI  44-101,  Part  7 

•  none 

•  PP- 
144, 

151 

•  none 

6f 

PREP  system  (open  to 
all  issuers) 

•  NI  44-101,  Part 

1.6,  NI  44-103, 

Parts  3. 1-3.5,  4.1- 
4.5,  4.9 

•  Companion  Policy 
44-103CP,  Parts 

1. 1-1.3 

•  none 

•  PP- 
172- 
173 

•  none 

1 


Skim!  I  just  want  you  to  get  a  general  sense  of  the  sorts  of  things  that  go  into  a  prospectus. 
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Module 

Topic 

Statutory  Materials 

TWEN 

M  &  N 

Casebook 

6g 

Shelf  Offerings  (open 
to  POP  issuers  only) 

•  NI  44-101,  Part 

1.5 

•  NI  44-102,  Parts 

2.1,  2.2,  2.9,  3.1, 

3.2,  5.5  (items  1-6, 
and  8),  5.6,  5.7, 

6.1,  6.2  (items  1- 
3),  6.3,  6.7,  9.1 
(item  1) 

•  Companion  Policy 
44-1 01  CP,  Part  4 

•  none 

•  PP- 
171- 
172 

•  none 

6h 

Capital  Pool 

Companies 

•  none 

•  none 

•  p.  173 

•  pp.  283-286 

6i 

Multi-Jurisdictional 
Disclosure  System 
(“MJDS”) 

•  none 

•  none 

•  p. 133 

•  pp.  287-292 

6j 

Escrow  Requirements 

• 

• 

• 

•  pp.  293-300 

6k 

Income  trust  offerings 

•  none 

•  none 

•  none 

•  pp.  301-302 

61 

Future-Oriented 
Financial  Information 

•  NP  51-102,  Parts 

4A  and  4B 

•  OSA  s. 132.1 

•  none 

•  none 

•  none 

6m 

Advertising  of 
securities  for  sale 

•  NP  42  — 

Advertising  of 
Securities  on 

Radio  or 

Television 
(statutory 
materials)  (no 
longer  on  OSC 
web  site;  table  of 
concordance 
indicates  it  is 
“under 

consideration”:  it 
has  had  that  status 
for  several  years) 

•  NI  41-101,  Parts 
13.1,  13.2 

•  none 

•  none 

•  none 
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Module 

Topic 

Statutory  Materials 

TWEN 

M  &  N 

Casebook 

7 

A  National  Securities 
Commission  for  Canada? 

Or  a  Passport  System? 
Shootout  at  the  OK 

Corral... 

•  MRRS  (mutual 
reliance  review 
system) 

•  CSA  Passport 

System 

•  Theory  and 
empirics  re 
jurisdictional 
competition 

• 

•  none 

•  none 

•  pp.  303-364 

8 

Does  Mandatory 

Disclosure  Make  Sense? 

•  none 

•  none 

•  none 

•  pp.  365-419 

' 

...  ;  • 
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